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information will be paid for by the requesting party. For

purposes of this subsection, a "special data extraction" shall

mean the creation of an output record, from existing data files,

that is not normally created (by the party being

audited/examined) from software programs that are currently

resident of the production program library. In the event that

the Customer requests SWBT to develop an Audit or

Examination type software program(s), the cost for such

program development and CPU time will be paid by the

Customer at rates and charges as specified in Schedule n,
attached hereto. IfSWBT is the requesting party for a special

data extraction from the Customer, the Customer's necessary

program development and CPU time will be paid by SWBT at

rates equal to those specified in Schedule n. In either event, the

party developing the software will provide the other party all

documentation of said program(s) at the conclusion of the Audit

or Examination. The party receiving the program(s) may retain

same for use in later Audits or Examinations; however, any

necessary modification will involve additional cost to the

requesting party.

5. Confidential Information

a) Any authorized representative of either party engaged in

an Audit or Examination must sign a joint non-disclosure

agreement with the Customer and SWBT.

b) All information received or reviewed by either party or

authorized representative is considered proprietary and

subject to Exhibit A Its use will be limited to:
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Performance of the Audit or Examination;

Preparation of any report(s) for the sole purpose of

providing Audit or Examination results, and the

resolution of its findings, to the Customer, SWBT

or their respective authorized representative;

Preparation and resolution of claims; and

No other purpose unless agreed to in writing by the

Customer and SWBT.

6. Written Notification and Time Frame Requirements

a) The party requesting an Audit or Examination will

provide written notification of its intent to perform an

Audit or Examination to the other party at a minimum of

forty-five (45) calendar days before the desired start date.

Such notice shall be directed in accordance with

Section XII of this Agreement. This written notification

must include, at a minimum:

• The specific subject of the Audit or Examination;

• The start date of the Audit or Examination;

• The scope of the Audit or Examination;

• The requested location(s) for performing on-site

activities. Location(s) will be mutually agreed

upon by the parties with approval of a location not

to be unreasonably denied; and

• The names, addresses and telephone numbers of

representatives from the requesting party expected

to conduct the Audit or Examination.
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Within fifteen (15) calendar days of receipt of the above­

described notification, the party receiving same shall

acknowledge its receipt and may at that time, for good

and reasonable cause, change the Audit or Examination

start date to a mutually agreed-upon date. No more than

one (1) Audit or Examination of a party may take place at

one time, if the simultaneous audits or examinations

would involve the same audited party's functional

group(s).

Within forty-five (45) calendar days of an Audit or

Examination's conclusion, the party conducting same

shall provide to the other party a final report, in writing,

identifying any deficiencies found and documenting any

claims associated with the Audit or Examination. In the

event this time frame cannot be met, the party conducting

the Audit or Examination will so advise the other party

and the two Parties will mutually agree upon an

extension.

Upon receipt of a final report, the audited/examined party

will investigate all findines and claims. After

investigation, the audited/examined party will provide a

response, in writing, within forty-five (45) calendar days

of receipt of the final report. In the event this time frame

cannot be met, the two parties will mutually agree upon

an extension.

This report will detail the audited/examined party's

investigative actions, and may resolve that one of the

following is true: (1) no settlement is due, (2) a
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settlement is due to the Customer from SWBT or (3) a

settlement is due to SWBT from the Customer.

e) The party conducting the Audit or Examination will

either concur or object to the response within

forty-five (45) calendar days of receipt of other's written

response. Should settlement be agreed upon, payment

will be made in accordance with Exhibit B, Section 3 of

this Agreement.

VITI. Liability and Indemnification

-"

A Limitation of Liability.

Except as otherwise provided in this Agreement, each Party's liability

to the other (as distinct from a Party's obligation to pay for services

provided pursuant to this Agreement) for any loss, cost, claim, injury,

liability, or expense, including reasonable attomeys' fees, relating to or

arising out of any negligent act or omission in its performance of this

Agreement (not involving knowing and willful misconduct) shall be

limited to the amount of direct damage actually incurred. A Party

shall not be liable for its inability to meet the terms of this Agreement

where such inability is caused by failure of the other Party to provide,

after receipt of a written request, the information necessary to allow

the first Party to comply with the obligations stated herein. Absent

gross negligence or knowing and willful misconduct, neither Party

shall be liable to the other for any indirect, special, or consequential

damage of any kind whatsoever. The Customer's direct damages

consist of two elements only: (a) in the case of loss of data or

information to be supplied to the Customer, SWBT's charges for such

data or information, and (b) to the extent that SWBT's act or omission
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precludes any possible rendition of End-User bills, the net revenue

which may have been due the Customer for services defined in I.F.1,

I.F.2, and I.F.3 of this Agreement but for SWBT's act or omission, as

calculated in accordance with Exhibit B, Section 2.1.6. The Parties

agree to use their best efforts to mitigate damages.

B. Indemnification.

1. Except as otherwise provided in this Agreement, without regard

to whether services are provided under Tarifl' or contract, each

Party (the "Indemnifying Party") will indemnify and hold

harmless the other Party ("Indemnified Party") from and

against any loss, cost, claim, liability, damage or expense

(including reasonable attorney's fees) to third Parties, relating

to or arising out of negligence or misconduct by the

Indemnifying Party, its employees, agents, or contractors, and

associated with this Agreement. In addition, the Indemnifying

Party will defend any action or suit brought by a third Party

against the Indemnified Party for any loss, cost, claim, liability,

damage or expense relating to or arising out of the negligence or

misconduct of or by the Indemnifying Party, its employees,

agents, or contractors, under this Agreement.

The Indemnified Party will notify the Indemnifying Party

promptly in writing of any written claims, lawsuits, or demand

by third Parties for which the Indemnified Party alleges that the

Indemnifying Party is responsible under this section and tender

the defense of such claim, lawsuit or demand to the

Indemnifying Party. The Indemnified Party also will cooperate

in every reasonable manner with the defense or settlement of

such claim, demand or lawsuit. The Indemnifying Party will not
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be liable under this subparagraph for settlements by the

Indemnified party of any claim, demand or lawsuit unless the

Indemnifying party has approved the settlement in advance or

unless the defense of the claim, demand or lawsuit has been

tendered to the Indemnifying Party in writing and the

Indemnifying Party has failed promptly to undertake the

defense. (For End-User Service Denial Liability see Section

XXII; For Customer Agency Billing Liability see Section XXIV.)

Notwithstanding any other provision of this Section vm, the

parties acknowledge that SWBT has no knowledge of the

validity of message payment obligations (billing charges) sent to

SWBT for billing and collections under this Agreement, and that

SWBT therefore strictly relies upon the Customer to forward

only correct billing charges that can be, ifnecessary,

substantiated in a court of law.

Upon request, the Customer will provide to SWBT all evidence

needed to sustain billing charges challenged by an End-User,

and SWBT may adjust said charges with recourse if the

Customer fails to do so, or if, in SWBT's sole opinion, the

circumstances involved in the dispute, should be handled

between the Customer and the End User. The Customer

certifies, when forwarding billing charges to SWBT, that said

charges are true and correct, and accurately reflect proper

charges legally owed by the billed Party (End-User). This

Customer certification of validity shall apply to all billing

charges forwarded to SWBT under this Agreement by the

Customer from whatever source. Should SWBT incur liability

for billing and collection of any billing charges forwarded by the

Customer, or for termination of an End-User's local phone
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service as part of said collection. or for defamation or libel or

injury to credit or otherwise incurs liability arising from or

resulting from SWBT's performance of its obligations under this

Agreement, the Customer will defend, indemnify, and hold

harmless SWBT for any loss, cost, claim, damage or expense

(including reasonable attorney's fees) arising from such billing

and collection.

Infripgement: The Customer shall indemnify SWBT for any

loss, damage, expense (including reasonable attorney's fees) or

liability that may result by reason of any infringement or claim

of infringement of any patent, trademark, copyright, trade

secret or other proprietary interest based upon SWBT's

provision of Services provided pursuant to this Agreement.

However, where such infringement or claim arises solely from

the customer's adherence to SWBT's written instructions or

directions, SWBT shall so indemnify the Customer for such

infringement or claim of infringement.

Each Party shall defend or settle, at its own expense, any action

or suit against the other for which it is responsible under this

clause. Each Party shall notify the other promptly of any claim

of infringement for which the other is responsible, and shall

cooperate with the other in every reasonable way to facilitate

the defense of any such claim.

'---....-.

IX. Proprietary Information

Attached to this Agreement as Exhibit A is the Parties' understanding with

respect to Proprietary Information.
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This Agreement or any part ~ereofmay be modified by written amendment

signed by both Parties. No amendment or waiver of any provision of this

Agreement and no consent to any default under this Agreement shall be

effective unless the same shall be in writing and signed by or on behalf of the

Party against whom such amendment, waiver or consent is claimed. In

addition, no course of dealing or failure of any Party to strictly enforce any

term, right or condition of this Agreement shall be construed as a waiver of

such term, right or condition.

XI. Assignment

Any assignment, in whole or part, by either Party, other than an assignment

by SWBT to an affiliate, of any right, obligation, or duty, or of any other

interest hereunder, without the written consent of the other Party shall be

void. Such written consent shall not be unreasonably withheld or delayed.

All obligations and duties of a Party to this Agreement shall be binding on all

successors in interest and assigns of such Party.

XII. Notice and Demands

Except as otherwise provided under this Agreement, 111 notices, demands, or

requests which may be given by a Party to the other Party shall be in writing

and shall be deemed to have been duly given 1) on the date delivered in

person or 2) on the date of the return receipt for those sent postage prepaid,

in the United States mail via Certified Mail, return receipt requested: or, 3)

on the date transmitted electronically provided that the receiving machine

delivers confirmation to the sender and receipt is verified through a phone

call. Ifpersonal delivery is selected as the method of giving notice under this

section, a receipt of such delivery shall be obtained. Mailing addresses for
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notices shall be as indicated on the Customer's current Implementation

Forms. The Parties will officially indicate their electronic notice name and

address if this method of notification will be employed.

XIII. Third-Party Beneficiaries

This Agreement shall not provide any non-party with any remedy, claim,

liability, reimbursement, claim of action or other right.

XIV. Governing Law

This Agreement shall be governed by the laws of the State of Missouri.

xv. Force Majeure

Neither Party shall be held responsible for any delay or failure in

performance of any part of this Agreement to the extent that such delay or

failure is caused by fire, flood, epidemic, explosion, war, terrorist acts, riots,

insurrections, explosions, earthquakes, nuclear accidents, power blackouts,

strike, embargo, government requirement, civil or military authorities, Act of

God or by the public enemy, or other causes beyond their reasonable control.

If any force majeure condition occurs, the Party delayed or unable to perform

shall give immediate written notice to the other Party. During the pendency

of the force majeure condition the duties of the Parties under this Agreement

shall be abated and shall resume without liability thereafter.

XVI. Entire Agreement

This Agreement, together with the Schedules, Exhibits, Implementation

Forms and Guidelines referenced herein, and Amendments, if any, attached

hereto, constitute the entire understanding between the Parties and
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supersedes all prior understandings, oral or written presentations,

statements, negotiations, proposals and undertakings with respect to the

subject matter hereof.

XVII. Severability

Nothing in this Agreement is intended to obligate either Party to perform

any act which is illegal or which is contrary to regulatory rule or order, or to

public policy. If any provision of this Agreement is held invalid,

unenforceable or void, the remainder of the Agreement shall continue in full

force and effect, provided the remainder allows for implementation or

continuation of Billing and Collection Services essentially as contemplated

herein.

xvm.Executed in Counterparts

This Agreement may be executed in any number ofcounterparts, each of

which shall be an original, but such counterparts shall together constitute

but one and the same document.

XIX. Headings

The headings and numbering of Sections and Paragraphs in this Agreement

are for convenience and shall not be construed to define or limit any of the

terms herein or affect the meanings or interpretation of this Agreement.

xx. Termination of Service

A Ifeither Party fails to perform under the terms of this Agreement and

remains in substantial and material non-compliance after receipt of

thirty (30) days written notice ofnOD~pliance from the non-
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breecbinr Party, this Agreement is terminated. Notwithstanding the

megoi!lg, any breach of sections I.P, I.G and lH defined herein must

be cured within ten days. Upon termination, minimum annual

purchase of service charges for the current year and all remaining

years will not be applicable ifSWBT is the breaching Party. In that

event, SWBT will be liable for the Customer's reasonable increased

billing expense, if any, for a period of eight (8) months subsequent to

termination or what would have been the remaining term of the

Agreement, whichever is less. If the Customer is the breaching Party,

the Customer will be liable for eight (8) months of the Customer's

average service charges as provided by SWBT under this Agreement

and will be due and payable by the Customer to SWBT at the time of

termination of the Agreement. The eight months of service charges

immediately preceding the termination of the Agreement will be used .

in determining the termination charges due. In the event that

termination occurs prior to eight (8) months of service, the Parties

agree to use an eight month prorate of the annual minimum purchase

of service. The Customer's liability for breach shall be the greater of,

1) an eight (8) month prorate of the Guaranteed Annual Minimum

purchase of service defined in Schedule I or 2) eight (8) months of

actual billings submitted by Customer.

Should the Customer breach this Acreement due to a violation of the

85 % volume requirement, all services which have been provided to the

Customer under this Agreement will. be recalculated at the Standard 3

year contract rates and the Customer will immediately pay SWBT the

difference between the volume discount rates and the standard rates.

Notwithstanding Paragraph A above, either Party may at its sole

discretion, and with eight (8) months' notification to the other Party,

terminate this Agreement in its entirety.
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In the event that SWBT elects to terminate this Agreement

under this Paragraph B, Customer's minimum annual purchase

of services for the current year and all. remaining contract years

will not be applicable.

2. Should the Customer elect to terminate this Agreement under

this Paragraph B prior to the completion of the term , all

services which have been provided to the Customer under this

Agreement as of the date of termination will be charged

accordingly. In addition the Customer will immediately pay

the minimum purchase of service for each year of the contract

up through the year in which termination completes. The

terminating Customer will not be responsible for mjnjmum

purchase of services in subsequent years.

XXI. Certification Requirements

The Customer states that it has obtained all. necessary jurisdictional

certification required in those jurisdictions in which the Customer has

ordered Billing and Collection service(s). The Customer certifies that, if the

Customer should forward to SWBT any billing originating from a third Party

(whether the Customer has purchased said billing or is acting as a billing

agent), the Customer will insure that the originating service provider has

obtained all required certification for those jurisdictions in which said End­

User billing will be processed. The Customer will provide evidence of all

such certifications at the request of SWBT. SWBT is not required to process

any Customer billing or billing that is forwarded on behalf of a third party if

the Customer or third Party has not obtained proper certification.
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The Customer will provide upon SWBT's requestt the name, address and

contact number of all originating service providers.

Failure of the Customer to obtain or retain proper jurisdictional certification

may result in service termination as described in Section xx. A of this

Agreement.

XXII. End-User Service Denial

This Agreement does not obligate SWBT to terminate End-User services for

non-payment. Upon completion of SWBT collection procedures for non­

payment of either transmission or non-transmission charges, SWBT may

adjust, at its sole discretion. such charges with recourse to the Customer. In

addition, the parties acknowledge that changes in applicable laws and/or

regulations may prevent SWBT from terminating or threatening to terminate

End User service for non-payment of any Customer charges, and that such

actions may require changes to SWBT procedures.

XXIII. Term

The"termort1iis~ Agreemettt is dINe (3) ye&1&:;BiBiflt'lifct'OMkttOtt semces
will he erterulal.. & IDQD*b40..t1l ha8ia *bez:aefW.. Billing and

Collection services shall not be extended if either Party gives notice, no less

than ninety (90) days prior to the completion of the term. If such notice is

not given, the terms and conditions under which Billing and Collection

services are provided to other Customers at that time, including applicable

contract rates and minimum purchase of service charges available at that

time to other Customers. will be applied to this Agreement.
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The Customer will forward only its billing for SWBT processing unless the

Customer notifies SWBT to the contrary in writing. For the purposes of this

paragraph, should the Customer forward billing of a third Party, such billing

will be considered the Customer's billing.

Should a Customer act as an agent for a third Party and forward said billing

to SWBT or should the Customer purchase billing from a third Party and

forward said billing to SWBT, the Customer shall remain solely responsible

to such third parties. The Customer agrees to protect, indemnify, and hold

harmless SWBT for any and all claims by third parties regarding such third

parties' billing forwarded to SWBT by the Customer.

Customer further agrees to impose on the third Party the duty to adhere to

all applicable terms and conditions of this Agreement regarding billing that

will be processed by SWBT as well as SWBT's right to audit billings

submitted by a third Party to ensure that the billings comply with terms of

this Agreement. Customer will also ensure the Third Party agrees that

SWBT or its authorized representative(s) of SWBT shall have the right to

review the third Party's source documents, systems, records, and procedures

in performing such an audit. Such audit does not constitute a SWBT audit or

Examination of the Customer. At SWBT's request. Customer will furnish

doCumented evidence of Customer's compliance that such applicable terms

and conditions of this Agreement have been imposed by Customer on the

third party and that the third Party agrees SWBT or SWBT's authorized

representative may review the third Party's source documents, systems.

records and procedures.

Should the Customer elect the volume discount pricing plan, the Customer

shall remain solely responsible for ensuring that each sub-entity that they
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are forwarding billing on behalf of, complies with the volume discount

requirement of 85 % of that sub-entity's billings.

Customers that retain a third Party, other than SWBT, to provide their End­

User inquiry, authorize such third parties to represent them and to act in

their stead in the performance of inquiry and collection activities associated

with the Customer's billings.

XXV. Publicity

Neither Party shall publish or use advertising, sales promotions, press

releases, or matters wherein the other Party's name or marks are mentioned

or language from which association with the other Party's name or mark

therewith may be inferred or implied without the other Party's prior written

approval.

XXVI. Compliance with Law

Both Parties agree that they will comply with all applicable federal, state

and local laws, ordinances, regulations and codes with which they are

obligated to comply in the conduct of their business including the

procurement of required permits and certificates, specifically, both parties

will comply with the provisions of the Fair Labor Standards Act of 1983, as

amended. Parties further agree not to discriminate against any employee

or applicant for employment because of race, color, religion, sex, national

origin, age or disability.

XXVTI. Right to Withhold

Notwithstanding anything contained herein to the contrary, if the

financial condition of the Customer becomes impaired and/or the Customer
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fails to pay its obligations to SWBT as they become due, the Customer

agrees SWBT shall be entitled to withhold any funds, which otherwise

might be due, or become due to the Customer hereunder, to satisfy any

unpaid obligation of the Customer to SWBT, including, but not limited to,

any amounts due under this Agreement, any access charges due SWBT,

any amounts due to SWBT under applicable tariff, or otherwise.

XXVllI. Independent Contractors

It is expressly understood and acknowledged that the Parties are entering

into this Agreement as independent contractors.

XXIX. Remedies Cumulative

All remedies are cumulative and are not exclusive of other remedies to

which the injured Party may be entitled at law or equity.

IN WITNESS WHEREOF, the parties have entered into this Agreement as of the
date first written above.

SOUTHWESTERN BELL
TELEPHONE COMPANY

(Name of Customer)

By By
(Signature) (Signature)

Name Name
(Printed) (Printed)

Title Title

Date Date

----
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T. Miclalt. PIyae
'~,ce Pre$loeI'it
~ICounsel

:loeralions and secretary

One Bell Cder
SI l.oui$.~ 63101

Southwestern Bell

June J, 1996

Me. Karol M. SWeitzer
Vice Pre.ident-Busin... Planning , ero
Southwestern Bell Cc.municationa Services, Inc.
130 Ea.t Travi., SUite 550
San Antonio, Texas 78205

Re: Chuge. tor Legal Services Provided to other
Southwestern Bell Companie.

Dear Ms. SWeitzer:

FCC rule. require that Southwe.tern 8ell Telephone co.pany
(SWBT) book a. revenue its fully distributed co.t when
attorney. and paralegals employed by SWBT perform service.
for any affiliated cOlIPany. We have receiVed a new cost
study relative to our hourly rates effective May 17, 1996,
through December 31, 1999.

The hourly rate. charged for SWBT attorney. providing
service. tor affiliate. are $166 tor di.trict level
attorney., $175 for division level attorneys, $204 for fifth
level attorney. and $286 for officer level attorney.. The
hourly rata for paralegal. is $97.

All related expen.e. will be directly billed to the
appropriate affiliate. Minor travel expenses incurred will
be subaitted with the attorney/paraleqal hours and billed
back to the a~~iliat.. The new rates will remain in effect
until .upersedad.

If you bave any que.tion., pieaae contact ay Contract
Administrator, Judy Ciegel, on 314-235-4095.

Sincerely,

1t1l~1!r--



CONIFIDENTIAL

APPlLIATB SaVlCB CONTRACT

PROPBRTY TAX SBRVlCBS

The Tax Division-Legal Oepartment of Southwestern

8ell Telephon. Company will provide property tax service for

Southwestern Bell Communication. Service., Inc, during

the period. January 1, 1997 to p.c1mb.r 31, 1997 and

January 1, 199' to plcerob.r 31, 1998.

The•• s.rvice. include (but ar. not limited to) tax

rendition, a•••••m.nt negotiation, a•••••m.nt appeal,

verification ana approval of tax billing, con.ultation, and

re••arch.

In accordanc. with FCC rul•• Ina Southw••t.rn Bell

Telephon. Op.rating Practice 125, the fully di.tributea

hourly rat. fo~ 1997 and 1998 i. $ il,OO •

) .

Approved'4.'kJ;~~
Titl.: -If - Je'l ;1&~,~ , r
Oat.: 1Z-/l1/t1>

• Budg·t.
Approved:

Titl.:
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a Delaware corporation
, 30 East Travis. Suite 550
San Antonlc. Texas 782~
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PREAMBLE

Southwestem BeH Telephone ComC'8t1Y ("S"M!Tj, a MiUouri corporation having its.princ::ipaI
Place of business at One Betl Center. St. Louis. Missouri 63101, agIBS to provide to
Southwestem BeD CommunicatiOns 5ervieU. Inc. f'1XC'1. haYing Its~ place of
business at 130 East Travis. Suite ~50. san Antonio. Texa 78205, the teMces deIcribed
belOw pursuant to the terms and conditions stated in this Agreement (the •AgrHment").

CLAuse " peSCRJPDON Of S!fMC!'

Pursuant to the provisions of this Agreement. S'h9T wit ccmc:IM • Carrier Toll Data RClII)Or't
(the"R~) fat IXC. TheR~will ccniIt of information contUing btl ... "duding
intert.ata and intraLata tDIl dati from SWBTs customer bill. which wiI be c:ompIed for au
Canier IdentiftC:ation Codes rCJCs·) or AcceA cumner Name AbbleWdon rACNAi codes
as further descnbed in Appendix A. DESCR1PTlON OF Report, atlaCbed hereto and by this
reference made a part herIOt. TheR~ wUt be ptOVlded by SWBT to IXC sclety fer a own
internal use.

CLAU$E2, CQMPeHSADON

Compensation due SWBT for the initialR~WiiI be six hundred seventY ftve thouIand
(S87S.000.00) dollars. SMT reMMII Che nght. hoWever. to charge.... lot adcfItIoMI
Reports andlcr portIona thereof upon thirty (30) days' priotwrittM node» fram tXC to SWfIr.

CLAUSE 3. JaMOf AQRIfJIENT

,/

The term of this Agreement will c:ommanc:e June 1, 1996 (the "Etfdve 0.-). and WiI
continue in effect un..and until ten'nina*i by etthet party upon thirty (30)~ prior written
notice as provided in C1auM 23 hereof. TERMINA-nON.

CLAUSE 4. PROJECT COORDINATORS

The parties agtH ttl appoint Pro;ect Caordinatcn to repretMt them in tn. a.ity adminisbation
of the Reports, As of the EIfedive 0.... the patHs' Project COClI'd1nDn wit be:

(a) For IXC:
...,....... en Beeman •
COrnpay Name: Soutttwestem - Commul'lic:atlcn SeMceI. Inc.
AddreIa: 130 Eat Travis, Suite 550
City, Staa Zip: san Antonio. Texas 78205
Tefet)tlone No.: 21~352·n40

(b) For SVVST:
N.,.: Mr. IsrHt Gaona
company Name: SCuIhwesWn W"TeIeOhCne COrnpay
Address: One eel c.nter. Rcorn 28-0-2
CitY. State. Zio: Sl Louia. Mislauti 83101
T~ No..: 3140331-1451

RESTRICTED • '?~I&1AItY INFORMA11OM
The infucll"" colttlil'lecl ....... iI felt use ", auIhOrUCI~..01 the __ cnv

and II nol for~~wtit or ouDide their~ "" ...

..



,0 C*:1=143J1JEi25 P":'GE.J05

-@ Seuthweste~BetlTelephone
Agreemem No. 96041l

Plge.3 of7

A Project Coordinator may be cnanged at any time by either party upon written notifteation to
the other partYs Pro;ea Coordinator.

CLAUSE 5. CHOICE-OF LAW

This Agreement will be govemed by the lawt of the State of MIssouri.

CLAUSE fi. COMPLIANCE

The R~rts w1U be rendered in compliance with~ fedetat. state and local statuteI.
taws. regutations. rulM. ordNnces. dinJdivel. orden and COdM induding, but net Iimitad to.
the Fair labOr StandarOs N:: and the OCCUpatiOnat Safety and Hedtl Ad.

CLAUSE 7, CONfUCT OF INTEREST

IXC l'eC)l'esems and warrants thm no offtcer. ditector. employ.. or agent of swaT ha been or
'Nil be emptoyed. ietained or paid a fee. or otherwU hM received or wili'8CaM atf/ penonas
compensadcn or consideration. by or from IXC Of' any of its offtcerI. dncun. emp6oyel' or
agents in connection 'MU'1 the obtaining, arranging or negoti8tion of thisAg~ or ether
C10CUments entered into Of' exeeuteel in connec:lion herewith.

cu'IS! I. CURl! .
If errors are... in the translrission of the Report. lXC will notify SYJBT within fiftMn (15)
days of tM tranImiIIian date. in whlch CIM~ agrMI to~ theR~to axC. If
IXC fails to notify S\WT Within said fiflMn (15}-day period. S\WTwill'have no ClbIgatiM to
~theR~ to tXC. .

CLAUSE ,. DIIQ.AIMIR orr WARBANTES

Due to the nature of this AgrHment. SW8T cannot guarantM '"-t the rMUIs gener8t.ed by
using 1.I'\e Report will compte. meet the Objectives sought by lXC. AccordinOtf. SW8T
MAKES NO WARRAN11ES. EXPRESS OR IMPUEO. INCLUDING BUT NOT l1MITED TO
AHY WAARANTY OF MERCHANTABIUTY OR t:1TNESS FOR It. PARTICULAR PURPOSe.
'MlH RESPECTTO ntE SEfMCES PERFORMED HEREUNDER.

CLAUSE 10. pgac;e Mt 'IUD'
NeiItw I*tY wtI be held~ for afrI d*y Of' faIure In~ of 8ftY part ofthia­
Agreement to the extent that SUCh detIty or faIure IS cauMd b'f fire. ftood.~.~.

strike. emblrgO. gcMImmeI'lt requirement. eMf or mitttary~ Act of God or by the
public enemy, or OCher causes btIyond tt1e con1rOt of swaT or /XC.

CLAUSE'1, INACCURAC'J;1 08 OMJIJIDNI

SWBT does not S1uanmtee the completeness ind accuracy of1M Report. nor doeS SV\1JT
assume any respanstbiIity to cxxrect suc::h data or to provide axract data at. latar da1II.

REm!CTED • PROPRIE'fARY INFORMAnON .
",. ir4onMIiOn~ hnin is tiltuutt'f aUlt10rRId..,..oI1he,.,.. .... only

and iI nc:K tDr~ diAtbUIon wiIhin or 0I.IlIide "'*.......~ ..
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CLAUSE 12. INDEMNIFICADON

IXC agrees to defend. indemnify, and save harmless swaT from and agaiMt any and 410 loss.
liability. dam.ge and exPenSe (including attomeys' fees) incurrect by swaT in ccnnedion With
any claim. demand. suit or judgment arising out of or based on SWSTs suPC*fing the RePOrt
to IXC under this Agreement and caused by any act or omtslion of lXC. SUClh indemnity will
a~ even though SWBT rTfItf have knowledge of a d'\ange. error or omission in 1M Report to
the end that lXC assumes au risk of liabilit)' ariSing out of its use thereof.

CtAUI~ U. ItfYO'CES. CHARGES. ANa PAYM£NTS

Any payments due for Repcrts provided hereundV wiI be due and P8Y-* within thirty (30)
days after IXC's receipt of SWBTs invoiCe therefor.

CLAUSe ,... UMITATION Of LIABllJIY

swaT HEREBY DISClAIMS ANY LJABIUTY FOR INCIDENTAL., CONseoueN11AL
SPEClAL OR INDIRECT DAMAGES. WHEiliER ARISING OUT OF BREACH OR
WARRANTY. BREACH OF CONTRACT. NEGUGENCe. STRICT TORT UASlUTY OR
OlHERYJISE. INCURRED BY IXC AS A RESULT OF OR IN CONNECTION'MTH THE
SSMCeS PROVloeO HEREUNDER. IN NO EVENT'MLL swaTS UA8IUTY FOR Nor(
ReASON EXCEED THE CQMPENSAT10N RECEIVED FROM axc HEREUNOeR.

Q Aug 15. 1&9"

No licenses. exprMS orI~. und. any patents.~ gratUd by SWBT to !XC under thia
Agntement

CLAUSE ". NQN-EXCLUSM! MARKET BIGHts

This Agreement does not grant !XC an exdUsNe right to~ the Report ptOYided
hereUnder. and SVVBT reMMtS the right to provide same to any ether~ camero

CLAUSE 17. NONdNANIB

No course of dMIing or faluN of etther pany toen~ scricdy at'tf tenn. right or c:cIndiIion of
this AgrHcMnt wit be consb'Ued II • waNer of such term, right or ccndition.

CLAuse 1'- NODCIJ

Arfy notice ot demlInC:I which under the terms Of this Agreement or otMrwiIe must or may be
gIVen ot made by SVVST or IXC will be in wntlng and given or made by facain" telegram or
similar communication Of' by certIfted or regiStere<S mail. retum t1lC8ipt requested, addressed to
the respective Patties as fottow.:

(a) If to 'XC: SOU1hWn1em Bel communication Services. Inc.
'30 EaIt TraviI, Suite 550
SIn Antonio. TeIM 78205
ATIN: Ms. carcx Baeman

RESTRICTEO • PROPRte;TAAY INfIORMATION
i"he infOi.... c:onuIiiled hMin is tor Use ey lUtI'lOrized~ of the...MNlO only

ana is nat fOr oenetat diItribUtiCln WiIhin or 0UISide their~~Iie&..
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(b) If to SWBT: SoutnWatem Bell Telephone Compatty
1010 Pine Street. Room 10·E·11
St LouiS. Missouri 63101
A1i'N: Dana Oruhe - Contract Manager

SuCh nottee or demand will be deemed to ~. been giwn or made when sent. if sent. by
facsun'lle. telegram or similar communication. or when deposited. postage prepaid. in the U.S.
mail. The abOve addresses may be changed at any time by giving thil1y (30) days' pnor written
notiCe as atlOVe provided.

CLAUSE 1t. PUBLICITY

lXC agrees not to PUblish or otherwese dist1ibute. without S'Mn's prior writ:tM appoval. any
acvenising, sajes promoaon. press releaSes or other publicity matter1 retlIdng to the
SERVICeS furnished under this Agreement Wherein S'NBTs name or m.ks are mentioned or
language fran which the connection of said name or marQ tnef'ewitn may be~ or
Implied.

CLAuaE 20. $MUBlury

If any provision of thl$ Ag.-ment is detem'tiled to be invIId or uMnfcft;e1bl- SUCh tnvaIdtty
or unentorcuDiity Wit not inwtidate or render unenfon:abIe the....AQrHrnMl but rather
the entire AgrHment w1II be conetrued as if it did not c:ont* the~ ilMIId or
unenbcuble proviaion(s). and the rights and~ of SW8T and txC will be c:onstruecI
and enforced accordingty.

CLAUSE 21. SURVJYAL Of OIlLlGADONS

Obligations under this Agreement which by thew nature would eormnue beYond the ttlrmination.
cancellation or expirIUon hereof. indudinq. t1f way ot iItusneian amy _ not Imitaticn. thole
in the daUMI entitled DISCUJMER Of WARRANTIES. UMITA110N OF UABIUTY.
pueucITY. SEVERABILITY and use OF INFORMAT10N. wit IUIViW the wmiNItion.
c:anceU8tion or~ of this AQreement.

CLAuse aJAXI!I

In the event that IXC Is Iiabte under federIt law for exciM taxa or uncIef' ...Of Iocat taw for
sMa taxes eoIIect8d by SMT on the SaMCES provided hetWndtlr. then SWf!IT will bill
such taxn~ and IXC agrees to Ptl'I them.

CLAUSE 23. TEBMlNADQN

Either party neretCI ny terminate thi1 Agreement in whole or in part by giving the other party
hereto at least thirty (30) days' priorwritten notice. Upon terminatioft. tXC ag.... to pay
SW8'T any amounts due for the SefMCeS provided hereunder up 10 ana induding the
eff.atve da. of teeI""1adOn.

RESTRlCTEO·1'~OPA'~AAY INPQfUMTtON
The~ c:otOineG IWein is for \.IH by lUInOIizwd.'''il.oftN'*'*...., onty

anG is nol for gene.. distrtbution within or Q\ltSjOe U*'~~
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CtAu.$E 24. USE OF INFOBMADQt:t

Afty speeiftcations. drawing•• Sketches. mcd8ls. samples. toolS. computer or other apparatus
programs. technlC8l or bUsiness information Of data. written. otaI or ottterMse (colledivety. the
1nformation-). furnished to IXC under tnis Agreement or in~n hereof will remain
SWST"s p~rty. All COpies of suCh tntermation in written.~ic or other tIngibIe form w1Il
be returned to swaT upOn request. InfOm18tion Will be k~c:anfidentiaI by !XC in perfQm iii 19
under this Agreement. and may not be re_. diSdoSed to third P8I1ieS. or used for atrf other
pUI'l)OH except upon such terms as may be agreed upon between IXC and SWBT in writing.

CLAuae 21& EJrnRE AGR§MENT

This AgrHmant sets fortt\ the entire undemanding of the partia _ tupefMdes any and aD
prior agreements. atTangementi and underStandings. relating to the...mder herU and
may not be changed exC8pt by a wrian instrument signed by authOriZld~ of
both parties.

IN WlTNESS VVHEREOF. the foregoing Agreement has bMn executed by .uI\Orized
representatives of the panies t\ereto. in duplicate. as of the dIItU Ht forth t*ow.

IXC~

~BeI~SetvicM.

ay.' 4rJ4~ .
Title: ~«.&ce-~«y
Data: ~~#-" '::zy,
. ~
Presidaut "

nate:____~ -+---..:IIIoo..-_--

RESmlCTEO ••P~OPRI~ARY INFORMAllON
The .lfonTldan c::ontaMd heMin ill for UN'" NhoriDd.......oI1he__-.eo only

aNt ill net klf~ cIistI1butiCln wid\In or CIUtIide thIIr~ comNfia
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APPENOIXA
DESCRIPTION OF REPORTS

CARRIER TOLL DATA REPORT

This report pravides histcricaI toll bII data. induding int8rlata and intrILata infonTlation for
S\NBT$ customer billa. IXC wjjI obtain custDmeI' pennission for KCeSS to bit data. SWBT will
ptcMde IXC with SiX (6) menthl of data. Data is by billing tIIIIphone numberl (BTN"s) ana'tlritt
be transmrtted to a eentrat locatiOn (data center) in 18 trac;k • or etedronicaIy sent to \XC
for processing.

,r

ReS'm1CTS). P'\OPMiTARY INfONMT1OM
The inforn'oIIioII. 0Di.-...a hnin it far ...~~ ....,_al1he",~otf1f

and 11 nat trlr OIIW'A~-**' Of outIide '*'~ cocnoer'" ..


